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ASSIGNMENT AGREEMENT 
THIS AGREEMENT is made effective this 1st day of May 2001, by and between 
BARCA, L.L.C. ("the Company") and WILLIAM VERNON ("Assignor"). The Company is a 
Texas limited liability company with its principal office at 10440 Deerwood, Suite 638, Houston, 
Texas. 

WHEREAS, Assignor owns the rights to a business methodology referred to generally 
and in this Agreement as a Closed Loop Asset Management Process ("the Process"). The 
Assignor acknowledges that the Process is proprietary in nature and constitutes a trade secret. 

WHEREAS, Assignor desires to sell, convey, assign and transfer to the Company, its 
successors and assigns forever, all right and title to the Process. 

WHEREAS, Assignor represents and warrants that he is the sole owner of the Process, 
and has not assigned any right to apply for a patent on the Process. Assignor additionally 
represents and warrants that he has no knowledge of any third party patent or other similar rights 
that will be infringed by the manufacture, use or sale of the Process and that he does not know of 
any information or fact that renders his claim to the Process invalid or unenforceable, 

I. 

TERMS 

In consideration of the mutual promises and representations set forth in this Agreement, 
the parties agree as follows: 

1. Assignor will sell, convey, assign, and transfer all. right, title and ownership to the 
Process to the Company, its successors and assigns forever, in exchange for Five 
Thousand and No/100 Dollar ($5,000.00), payable within twelve (12) months of 
the date of execution of this Agreement This will include without limitation all 
rights to market, transfer, license, assign, or sell the Process and is irrevocable and 



without limitation with regard to time. Further, after the date of the execution of 
this Agreement, the Company shall be entitled to the right to apply for a patent on 
the Process and the royalties, if any, associated in any way with the Process. 

2, Assignor acknowledges that after the execution of this Agreement, he will have no 
ownership, royalty rights, or interest in the Process, and accordingly, will have no 
right whatsoever to market, sell, or utilize the Process for his own purpose. 

3. Assignor agrees that he will not take any steps to infringe upon the Company* s 
rights to the Process, that he will not attempt to compete with the Company in its 
use of the Process, and will not cause any person or entity to compete against the 
Company by attempting to market, sell, assign, or develop any process, system, or 
equipment that competes with the Process. 

n. 

NQN DISCLOSURE AGREEMENT 

Assignor agrees not to disclose any confidential or proprietary information concerning the 
Process, or the Company's utilization of the Process. Assignor acknowledges that such 
information is vital to the Company's on-going utilization of the Process and will, in all 
likelihood, cause monetary damages to the Company if such information is disclosed to third 
parties. Further, Assignor agrees, upon demand, to return, all confidential and proprietary 
information to the Company, including any and all documents and other information concerning 
the Process. Assignor also agrees to protect the confidential and proprietary information 
associated with the Process by using the same degree of care, but no less than a reasonable 
degree of care, to prevent the unauthorized use, dissemination or publication of such information 
to third parties. 
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in. 

GENERAL TERMS 

Applicable Law . This Agreement shall be governed and construed in accordance with the 

laws of the State of Texas. 
Entire Agreement . This Agreement sets forth the entire understanding of the parties with 
respect to the subject matter of this Agreement and supercedes aLl prior 
understandings, negotiations, and dealings between the parties hereto with 
respect to the subject matter. No agreement or understanding, oral or 
written, in any way purporting to modify the terms hereof shall be binding 
on any party to this Agreement unless contained in a written document 
expressly described as an amendment to or extension of this Agreement 
and duly executed by the parties. 
Successors and Assigns . This Agreement shall be binding upon and shall inure to the 
benefit of the parties and their respective heirs, executors, administrators, personal 
representatives, successors and assigns. 

Severability . If any provision in this Agreement is determined, by any court having 
jurisdiction over the parties, to be unenforceable, the provision shall be amended to become 
enforceable, or at the election of the parties, severed from the agreement, and this Agreement 
shall otherwise remain in full force and effect. 

Indemnification and Hold Harmless . Assignor agrees to indemnify and hold the 
Company harmless from any actions, claims, costs, damages, liabilities, and expenses, including 
attorneys' fees, which may be brought or made against the Company by a third party in anyway 
arising out of or connected with the sale, assignment, and transfer of the Process to the Company. 
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The Company likewise agrees to indemnify and hold Assignor harmless from any actions, 
claims, costs, damages, liabilities, and expenses, including attorneys' fees, which may be brought 
or brought against Assignor by a third party which in any way arises out of the sale, transfer, and 
assi gnment of the Process to the Company. 

IV. 

ARBITRATION AGREEMENT 

Any claim or controversy arising out of or relating to this Agreement ("a Dispute") shall 
be submitted to mandatory, binding arbitration. This arbitration shall take place under the 
following conditions: 

1 . Any arbitration proceeding shall take place in Dallas County, 
Texas and shall be conducted in accordance with the then current 
commercial arbitration rules of the American Arbitration 
Association, except as otherwise provided herein; 

2. Arbitration between the parties shall be absolutely mandatory, in 
which each party acknowledges that it is relinquishing its rights to 
the other party in a court of law for any dispute associated in any 
way with tfte process, or in any claim or controversy arising out of 
this Agreement, 

3. The statute of limitations governing arbitration between the parties 
shall be determined in accordance with the applicable limitations 
as set forth in the common law or statutory law of the State of 
Texas. 

4. The parties agree that The Company's business impacts interstate 
commerce and that The Federal Arbitration Act will govern the 
interpretation and enforcement of this arbitration provision. 

5. Each party will be responsible for the filing fees and other 
expenses and costs associated with arbitration under this 
Agreement. The remaining costs shall be born equally by the 
parties. 
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Date: May L 2001 



WILLIAM VERNON, Assignor ^ ^ 7 Sf, ,^ i iU TPtf % 
BARCA, LLC 




By: ^^l^M^rv*^ r3 ate: May L 2001 



Its ;as<j fiber 
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